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Capital Stock Tax 


— Capital Stock Tax returns 


of domestic (Form 707) and foreign 
(Form 708) corporations are due on or before 
July 31. The tax is payable any time after 
July 1. Penalties accrue if the tax is not 


paid within ten days after notice and demand. 


The exemption has been lowered 


and the rates have been increased. 
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NOTICE 


The Corporation Journal as usual will not be published in July and August. The 
September number will contain all matter collected since the date of this issue. 












THE POLICY OF THE CORPORATION TRUST COMPANY IN THE 
ORGANIZATION, QUALIFICATION, STATUTORY REPRESENTATION 
AND MAINTENANCE OF CORPORATIONS, IS TO DEAL EXCLUSIVELY 
WITH MEMBERS OF THE BAR. 


The object of The Corporation Journal is to furnish corporation attorneys, and others 
interested, with a brief account of current happenings, recent court decisions, new laws, 
eic. Lengthy discussion is avoided, the purpose being to make the publication a mem- 
orandum for the busy attorney upon which he may rely for accuracy and to which he 
may convenienily refer. Cross references are made to preceding pages and a cumulative 
index is issued from time to time. The Corporation Journal is issued monthly ex- 
cept in July and August. It is sent without charge to those who request to be placed 
upon the mailing list. 










THE CORPORATION JOURNAL should be kept in a binder for convenient 
reference. We furnish a substantial loose-leaf binder, for $1.50. 

























DOMESTIC CORPORATIONS. 
ALABAMA. 





CORPORATE AUTHORITY TO AGENT TO EXECUTE A CONVEY- 
ANCE of personal property may or may not be evidenced by writing, and when 
not to be so evidenced, may be proven orderly. Alabama City, G. & A. Ry, Co. 
v. Kyle, 81 So. 54. 


FLORIDA. 





FEATURES OF THE FLORIDA CORPORATION LAWS. Florida corpora- 
tions may have any number of purposes; stock may be issued for property or service 
if the charter so provides; there is no annual franchise tax, but the incorporation 
fees are very high up to a capitalization of $125,000, above which there is a flat rate 
on any capital. Notice of intention to apply for charter must be published for four 
successive weeks; 10% of capital must be paid in before commencing business; the 
par value of shares cannot be less than $10; the number of directors cannot exceed 
thirteen; there is no express provision for doing business in other states or holding {> 
stock in other companies; stockholders’ meetings must be held in the state and 
notice of all meetings must be published for two weeks; all books, records and papers 
are open toexamination of any stockholder or stockholders holding one-tenth of the 
subscribed stock; annual and semi-annual statements of stock subscribed and paid 
in and the corporate indebtedness must be furnished to the comptroller. 
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COST OF ORGANIZATION IS AS FOLLOWS: 


Fees to Secretary of State 
Charter fee ($2 on each $1,000 of capital but not less than $5 nor more than$ 250.) 
Filing charter 
Recording charter and letters patent, about 
(20c for first 100 words, 10c for each additional 100 words) 
Certified copy, if desired, about 
(20c for first 100 words, 10c for each additional 100 words) 
Fees to Clerk of Circuit Court : 
Recording charter (25c on first 100 words, 10c on each additional 100 words) 
Publication of notice of intention to apply for charter, usually 


TAXATION. There is no annual franchise tax but annual occupation taxes 
are levied on certain enumerated businesses. 


PROCEDURE FOR INCORPORATING. The proposed charter must be sub- 
scribed by three or more persons and filed in the office of the Secretary of State to 
remain there during publication. It is then published, together with a notice of 
intention to apply to the Governor for letters patent thereon, which notice should 
be signed with the names of at least three of the subscribers, once a week for four 
successive weeks in some newspaper published in the county where the place of busi- 
ness is to be located. The proposed charter, together with proof of publication, is 
then submitted to the Governor and if he finds that there has been full compliance 
with the law, letters patent shall issue, incorporating the subscribers, their associates 
and successors. The organization fees should then be paid to the Secretary of State, 
who retains the original charter, records the letters patent and delivers them with a 
certified copy of the charter to the subscribers, whereupon the subscribers are deemed 
legally incorporated. Before business can be transacted, the letters patent and 
certified copy of the charter must be filed in the office of the Clerk of the Circuit 
Court in the County wherein the principal place of business is located, together with 
an affidavit by the Treasurer of the corporation that 10% of its capital has been 


subscribed and paid in and a duplicate affidavit must be filed with the Secretary 
of State. 


WHAT THE CORPORATION TRUST COMPANY DOES TO ASSIST 
ATTORNEYS IN THE INCORPORATION AND SUBSEQUENT STATU- 
TORY MAINTENANCE OF A FLORIDA CORPORATION IS BRIEFLY AS 
FOLLOWS. At the time of incorporation it ascertains if the name can be used and 
furnishes the attorney with a complete set of forms for reference, including copies of 
charters which have been approved, files and publishes the necessary papers, and 
assists the attorney in every way possible in organization. It will draft and submit 
the proposed charter, by-laws and incorporators’ meetings minutes and upon ap- 
proval by the attorney, it will furnish complete facilities for incorporation, attend- 
ing to the filing and publication of papers, the holding of the necessary meetings 
and return the records to him in minute book form. 

Attorneys wishing to keep complete control and absolute supervision over the 
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organization of a Florida corporation have found it advantageous and expedient 
to confer with the nearest office of The Corporation Trust Company’s System and 
to employ the services of its Florida representatives. 

Subsequent to incorporation, The Corporation Trust Company furnishes the 
statutory office, acts as custodian of stock record books, furnishes rooms for stock- 
holders’ meetings or holds the same by proxies, gives timely notice of filing state 
reports and tax returns and keeps counsel informed of changes in the statutes per- 
taining to the corporate status. 

An estimate of charges may be secured at our nearest office. 





IDAHO. 


RIGHT OF STOCKHOLDER TO PURCHASE UNISSUED AUTHORIZED 

, STOCK. “Ifa part of the authorized capital stock of a corporation remains un- 
issued, in the absence of a statute to the contrary, each stockholder has a right to 
purchase such proportion of it, when the issuance and sale thereof are directed, as 

his holdings bear to the stock outstanding.” Titus v. Paul State Bank, 179 Pac. 514. 





ILLINOIS 


NEW CORPORATION LAW. House Bill 664, Laws of 1919 recently signed by 

the Governor, revises the general corporation law of Illinois. Among other things, 

the act permits shares without par value, which may: be issued for such consideration 

not less than $5.00 as may be prescribed in the certificate of incorporation or as may 

from time to time be fixed by the board of directors pursuant to authority conferred fl g 

in the certificate of incorporation. ’ 
The incorporation procedure has been simplified. Three or more adults, citizens 

of the United States, at least one of whom shall be a resident of Illinois, may sign, 

seal and acknowledge a statement of incorporation, which shall be filed in duplicate 

in the office of the Secretary of State on forms prescribed and furnished by him. If 

the statement is in conformity with the provisions of the act, the Secretary of State 

files it and the corporation is from that time deemed to be fully organized{and may 

proceed to carry on its business. The Secretary of State issues a certificate of in- 

Fi corporation which shall be filed for record in the office of the Recorder of Deeds of 

the county in which the principal office of the company is located. The directors . 

named in the certificate of incorporation shall, within sixty days after incorporation, a q 

meet for the purpose of electing officers, adopting by-laws and transacting other 

business. 


Copies of the act may be obtained upon request from any of our offices. 
LOUISIANA. 


FEATURES OF LOUISIANA CORPORATION LAW. Incorporators need A c 
not be residents; organization tax is high but there is no annual franchise tax; the 
charter must be published once a week for 30 days; the word “Incorporated” or its 
abbreviation “Inc.” must be used after the corporate name; corporations are ex- 
pressly empowered to conduct business in other states but meetings of stockholders 
and directors must be held within the state at the place of domicile of the company, 
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except that by written consent of all the directors, meetings of the directors may,be 
held outside.the state or within the state other than at its domicile; two or more 
classes of stock may be issued; corporations may hold stock in other corporations 
but cannot vote more than 10% of the capital stock of any other corporation; a cor- 
poration cannot purchase its own stock except out of surplus for the purpose of _re- 
duction of stock; stockholders have full right to examine books; the stock books are 
open to public inspection; there is no provision for an executive committee. 


COST OF ORGANIZATION IS AS FOLLOWS: 
Incorporation tax to State Treasurer 4 of 1% of authorized capital; Minimum $10. 
Fees to Secretary of State: 


Memeo Chatter COOUR) oo oiac ci ccc coc ciccece sedans ess meee $5.00 

(25c per folio and $1.00 for certificate). 4 

I Oa Co eiadkn sc uae a boes ducetbceéuaee, Seen 1.00 
Fee to Recorder of Mortgages: 

Mecording charter (about)... .c.c. occ cok vce cennecdcce cCoensee name 4.50 


(25c per folio: outside the Parish of New Orleans, 10c per folio). 

(All fees must be paid in advance to the order of the Secretary of State, by 

P.O. or Express Money Order, New York or New Orleans Bank Exchange) 
Advertising charges (about). oo... oc. cscs ces cesccccnccctcvebspeuaueemem 25.00 


TAXATION. There is no annual franchise tax but a license tax is imposed om 
certain classes of corporations. 


PROCEDURE FOR INCORPORATION. Articles of incorporation must be’ 


executed by authentic (notarial) act in the English language, by three or more per- 
sons of full age or duly emancipated or their duly constituted agents; where there are 
only three incorporators, husband and wife cannot be two of such incorporators; 
an affidavit of at least two incorporators that 50% of the stock has been subscribed 
must also be prepared. The articles of incorporation must be recorded in the office 
of the Recorder of Mortgages or Clerk of Court in the Parish of the domicile, after 
which the articles of incorporation, together, with proof of its recordation and proof 
by the incorporators’ affidavit that 50% of the capital stock has been subscribed, 
must be filed in the office of the Secretary of State who, upon payment of the organi- 
zation fees, issues a certificate of due incorporation. The charter must then be 
published in a newspaper at the domicile of the corporation once a week for at least 
30 days but it is not necessary to publish the names of the subscribers. The first 
meeting of the Board of Directors shall be held and the names and post office ad- 

dresses filed with the Secretary of State within 10 days after their election or after 

the execution of the act (articles of incorporation) when they are named therein. 

When the first board of directors is not named in the charter, it shall provide a place 

and date when organization is to be completed, and a meeting for that purpose must 

be held not more than 30 days after the adoption of the act of incorporation. At 

that meeting the directors shall be elected. 
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WHAT THE CORPORATION TRUST COMPANY DOES TO ASSIST 
ATTORNEYS IN THE INCORPORATION, AND SUBSEQUENT STATU- 
TORY MAINTENANCE OF A LOUISIANA CORPORATION IS BRIEFLY 
AS FOLLOWS: 


At the time of incorporation it ascertains if the name can be used, furnishes the 
attorney with a complete set of forms for reference, including copies of articles of 
incorporation which have been approved, files, records and publishes the necessary 
papers and assists the attorney in every way possible in organization. 

It will draft and submit the articles of incorporation, by-laws, incorporators’ 
minutes and upon approval by the attorney will furnish complete facilities for incor- 
poration, attend to the filing and publication of papers, the holding of the necessary 
meetings and return the records to him in minute book form. 

Attorneys who wish to keep complete control and absolute supervision over the 
organization of a Louisiana corporation have found it advantageous to get in touch 
with the nearest office of The Corporation Trust Company System and to employ 
the services of its Louisiana representatives. 

Subsequent to incorporation The Corporation Trust Company furnishes the 
statutory office and agent for service of process in the state; acts as custodian of 
stock record books, furnishes rooms for holding stockholders’ meetings or holds the 
same in proxy; gives timely notice for filing state reports and tax returns and keeps 
counsel informed of changes in statutes pertaining to the corporate status. 

For foreign corporations entering Louisiana The Corporation Trust Company 


drafts for approval and submits to attorneys all documents necessary to secure au- 
thority to do business in the state. Upon approval it attends to their filing with the 
proper officials. After qualification it supplies the statutory office and agent, 
notifies the attorney of all state reports to be filed and taxes to be paid and for- 
wards blanks for reports and tax assessments. 

An estimate of charges may be secured at our nearest office. 


MAINE. 


IMPLIED LIABILITY OF CORPORATION FOR ATTORNEY’S FEES. 
Where an attorney rendered legai services for a corporation with knowledge of those 
whose duty it was to take charge of its affairs, the corporation is liable for the reason- 
able value of the services. In re United States Molybdenum Co., 255 Fed. 790. 


MICHIGAN. 


EXCHANGE OF STOCK OF A FOREIGN CORPORATION THROUGH 
THE MEDIUM OF A LICENSED DEALER DECLARED A VOID “SALE” 
BECAUSE OF ITS NON-COMPLIANCE WITH THE “SECURITIES COM- 
MISSION ACT.” Plaintiff purchased some individually owned stock from de- 
fendant Ioor, president or secretary, and the dominant factor in the defendant 
corporations, the company issuing this stock had not complied with the ‘Securities 
Commission Act,” although it had complied with the “Foreign Corporation Act.” 

Plaintiff also purchased certain stock of one of the unlicensed defendant foreign 
corporations through one of the defendant corporations which had complied with the 
“Securities Commission Act.’’ 
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Subsequently the directors of several of the defendant companies, which “‘seemed 
to possess interlocking directories,” conceived the organization of a foreign corpora- 
tion to take over the stock of the defendant companies and issue stock in the new 
unlicensed company in payment therefor. Plaintiff and two other persons, thus 
effected an exchange of their stock through the aforesaid licensed corporation. 
Prior to the action for rescission plaintiff took an assignment of the stock of the 
new corporation from the two other purchasers and paid them the amount they 
had invested, and tendered back all this stock to the individual defendant Ioor, 
and demanded the amount invested in the original stocks. This tender was de- 
clined and neither the original stocks or their value were ever delivered or paid to 
plaintiff. 

It was held that the “Securities Commission Act” and “Foreign_Corporation 
Act” are separate and independent of each other and that a foreign corporation 
may sell its stock within the State without compliance with the “Foreign Corpora- 
tion Act.” 

The sale of individually owned stock by Ioor, president of the defendant corpora- 
tions did not contravene the ‘“‘Securities Commission Act” as the term “dealer” there- 
in did not include ‘‘owner’’ under the special circumstances (Sec. 10). 

The penalty under the act is laid upon all connected with the sale as vendors and 
not upon the vendee. The exchange of stock through the medium of a licensed 
domestic corporation (licensed dealer) was construed as a “sale” and within the 
prohibition of the Act, and being in conflict with a penal statute was “‘void,”’ al- 
though not expressly declared so by statute, and thus no demand for rescission was 
necessary. 

After rescission failure to restore what was parted with entitled plaintiff to its 
value. Rescission of a contract made in violation of the terms of a penal statute is 
in no wise analagous to a proceeding instituted by a stockholder for mismanagement 
of company affairs. 

Edward vs. Ioor, et al, Supreme Court of Michigan. (Not yet reported.) 


NEW YORK. 


DETERMINATION OF QUALIFICATIONS OF STOCKHOLDERS AS 
VOTERS AT CORPORATE ELECTION. The president of a corporation has no 
right to determine the qualifications of stockholders as voters at an election. This 
power is vested in the inspectors of election and they are bound by the stock-certifi- 
cate book. The president in this case had attempted to rule out a vote on certain 
shares on the ground that he had investigated the affairs of the corporation from its 
inception and had decided that the shares in question had been issued as the result 
of a breach of trust, without consideration, and in fraud of other stockholders. 
Matter of Clarke, Inc., Nos. 1, 2, 186 N. Y. App. Div. 214. 


WHEN CONSIDERATION FOR ISSUE OF STOCK IS ACQUIESCED IN 
BY ALL THE OUTSTANDING CAPITAL STOCK THE SUBSEQUENT HOLD- 
ERS OF A PART OF THE STOCK CANNOT COMPLAIN. This is an action 
for the cancellation of certain shares of stock on the ground that they were unlaw- 
fully issued. The East Lake Lumber Co., was organized to buy a lumber tract in 
North Carolina for which one of the defendants, Greenleaf Van Gorder, and one. 
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Johnson had procured an option. A large part of the stock was issued to them for 
the option. The court held that this issue could not be attacked. The court said: 

“All of the stock issued to Van Gorder, either on his own account or on account 
of Johnson, was in fact issued because of his interest which he had in the option by 
arrangement with Johnson, and it was so understood by all of the stockholders until 
the entire authorized shares had been issued; and it was acquiesced in by all of the 
stockholders at meetings thereof at a time when neither the public nor any creditors 
had any interest in the matter, and neither the public nor creditors have now any 
interest therein. Johnson, whose stock has since passed into the hands of the parties 
who are now the officers instigating this action, was a party to its issuance. 

The stockholders had the right at the time of its issuance to permit such value to 
be placed upon the property as they chose, and to permit the stock to be issued for 
such considerations as they chose, not in violation of law, and, if no rights of credi- 
tors or of the public were affected (and such is the situation here), the corporation 
could not complain.” East Lake Lumber Co. v. Van Gorder, 174 N. Y. S. 38. 


EFFECT OF CARRYING ON BUSINESS AFTER TERMINATION OF 
CHARTER. The Coats Manufacturing Company was a corporation organized 
under the Business Corporations Law of New York, and its certificate of incorpora- 
tion provided that the term of its existence should be 20 years. The certificate of 
incorporation was filed in June, 1894, and hence the period of corporate existence 
expired in June, 1914. The directors not only neglected to, wind up the corporation, 
but continued with its business, stockholders’ meetings were held, and the corporate 
machinery the same as if still in legal existence. Additional real estate was pur- 
chased; extensive borrowing occurred; assets of the corporation were assigned and 
pledged and its real estate was mortgaged; dividends were illegally declared; assets 
of the corporation were unlawfully dissipated; great loss occurred in the continuance 
of the business, and insolvency resulted and on Nov. 15, 1915, the corporation was 
adjudicated a bankyupt. The trustee in bankruptcy brought suit against the 
directors. The Supreme Court, Special Term, Erie County, upholds the complaint, 
overruling all demurrers thereto. The Court says in part that the company, “when 
adjudicated a bankrupt, was a de facto corporation and the plaintiff, as its trustee 
in bankruptcy, has capacity to maintain this action especially against the defendants, 
each one of whom has acted as though a director, and has been instrumental in car- 
rying on the organization’s business career which finally culminated in the volun- 
tary bankruptcy proceedings.”” Wilson v. Brown, 175 N. Y. Supp. 688. 


NORTH CAROLINA. 


LIABILITY OF CORPORATION FOR EMPLOYEE’S TORT. With the 
authority of the president of the defendant corporation an employee searched the 
household goods of the plaintiff for certain towels and sheets which had been missed 
by defendant. The plaintiff brought this action for slander. The court held the 
action was maintainable and laid down the rule that a corporation is liable for slander 
when the defamatory words were uttered by its agent by express authority of the 
corporation or within the course and scope of the agent’s employment. Cotton v. 
Fisheries Products Co., 97 S. E.'712. 





THE CORPORATION JOURNAL 





OKLAHOMA. 


UPHOLDING BOND ISSUE IN PART, ALTHOUGH PORTION OF BONDS 
IS ISSUED FOR INADEQUATE CONSIDERATION. Where a corporation 
creates an increase of indebtedness, a part of which is for a full and valuable con- 
sideration and is a real increase, and a part of which is without such consideration 
and is a fictitious increase, and the real increase is readily severable from the ficti- 
tious increase, the former is valid, although the latter may be void or voidable under 
article 9, section 39 of the Constitution of Oklahoma. Edgar v. Ames, 255 Fed. 835. 


VIRGINIA. 


RIGHTS OF MINORITY STOCKHOLDERS. A corporation with an original 
investment of $30,000 had already paid the stockholders $48,295, and still owned 
property of an estimated value of $80,000. Minority stockholders brought. suit 
alleging that the president of the corporation, under whom these results had been 
obtained, was disregarding the rights and wishes of the minority in many particu- 
lars, such as withholding from them information affecting their interests, the diver- 
sion of corporate funds, and the neglect or refusal to hold regular and necessary 
meetings of the stockholders and board of directors and that when such meetings 
were held the rights and recommendations of the minority were ignored. The 
minority asked for a receiver and for corporate dissolution. The Supreme Court of 
Appeals of Virginia holds that although the president had carried an obsession as 
to rights of majority stockholders to the “indefensible length of stifling the voice 
of the minority in their participation in the management of the company’s affairs,” 
nevertheless the extreme remedies applied for should not be granted. South Nor- 
folk Land Co. v. Tebault, 98 S. E. 679. 


WASHINGTON. 


AUTHORITY OF CORPORATION TO ISSUE ‘“‘PREFERRED RIGHTS” 
OTHER THAN STOCK. The Supreme Court of Washington says that it per- 
ceives no reason why a corporation may not issue an instrument acknowledging 
indebtedness and agreeing to pay dividends and interest for the money received, 
such instrument constituting neither capital stock nor an incumbrance upon the 
corporate property. The court says the corporation has this right under its general 
power to borrow money and incur indebtedness in carrying out its corporate purposes. 
Biel v. Union Fuel & Ice Co., 177 Pac. 813. 


WISCONSIN. 


RIGHTS OF STOCKHOLDERS ON REISSUE OF TREASURY STOCK. 
Corporate shares purchased and held in the corporate treasury, as retired stock 
may not be reissued without giving an opportunity to all stockholders to take a 
proportionate share of the increase. The Supreme Court of Wisconsin further 
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states: “A different question would have been presented if the shares of its own 
stock purchased by the corporation had been carried upon its books’as’a liability 
and they had been treated as an asset of the corporation; but in any event the 
action of the directors would be subject to the rule that the directors could dispose 
of the same only in the honest exercise of their discretion, and that in such disposi- 
tion they were bound to act with the utmost good faith, for the benefit of all stock- 
holders, and that it should not be disposed of so as to give one faction or group 
of stockholders a benefit or advantage over another.” Dunn v. Acme Auto & 
Garage Co., 169 N. W. 297. 


FOREIGN CORPORATIONS. 


IN GENERAL. 


SOME REASONS WHY SOME LARGE CORPORATIONS ARE AVAIL- 
ING THEMSELVES OF OUR FOREIGN CORPORATION SERVICE. Sev- 
eral corporations of national fame and doing business in a large number of states 
have recently availed themselves of our foreign corporation representation in every 
state in which they are conducting an intra-state business. The experience of one 
of these companies is typical. This company at its.inception had named its sales 
managers as statutory representatives. These representatives changed frequently, 
and were often absent from the state. It was often at least thirty days before the 
executive office received notification of the agent’s transfer or resignation from the 
company. The result has been untold confusion and in some instances the imposi- 
tion of severe penalties. Change to The Corporation Trust Company’s system 
has convinced the company that its former practice constituted a false economy and 
an unnecessary menace to its corporate structure. 


OKLAHOMA. 


DOING BUSINESS. The sole issue was whether the defendant, a foreign 
corporation was doing business in the state. It appeared that the defendant en- 
tered into a written contract with Waltman & Bryant of Bigheart, Okla. The con- 
tract was made in Pittsburgh, Pa., where the defendant was located. The terms 
of the contract with Waltman & Bryant granted them the right to sell the defendant’s 
cars in Osage Co., Okla., on a commission basis. The contract provided that Walt- 
man & Bryant had no authority to accept or receipt for money due the defendant, 
and that they were not the agents of the defendant with authority to bind the com- 
pany by warranty or otherwise. A further term provided that no sale should be 
valid and binding until approved by the defendant. It appeared by the evidence 
that these conditions of the contract were carried out. Further, where a chattel 
mortgage and note were given by a purchaser, they were sent direct to the defendant 
which returned it to Osage Co., and recorded it. Upon the facts above stated the 
court held that the defendant was not doing business in Oklahoma but was engaged 
in interstate commerce. The service of process on the secretary of state was not a 
proper service. Auto Trading Co. v. Williams 177 P. 583. 
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WASHINGTON. 


“DOING BUSINESS”” WITHIN MEANING OF SERVICE OF PROCESS 
ON AGENT STATUTE. A harvester company, which had placed with a ware- 
house company a list of parts for sale on commission to purchasers of machines, 
many of the articles being sold as the harvester company’s by the warehouse company 
under an agreement to sell them as directed and to account for the proceeds, is 
doing business in the state within the provisions of Rem. Code 1915, sec. 226, subd. 
9, providing for service of summons on an agent. Grams v. Idaho Nat. Harvester 
Co., 178 Pac. 815. 

TAXATION. 
ILLINOIS. 

ANNUAL LICENSE FEE OR FRANCHISE TAX. The new corporation act 
provides for the payment of an annual license fee or franchise tax of 5c on each $100. 
of the proportion of authorized capital stock represented by business transacted 
and property located in the state, but in no event shall the amount of the tax be 
less than $10 annually. 

In ascertaining the amount of the authorized capital stock represented by business 
transacted and property located in Illinois, the sum of the business of any foreign or 
domestic corporation transacted in the state and the total tangible property of such 
corporation located within the state, shall be divided by the sum of the total business ° 
of the corporation and the total tangible property of the corporation wherever 
situated. In the case of a corporation which has no tangible property in Illinois 
and is not transacting business in that state, the fees payable as an annual franchise 
tax are as follows: 

Corporations having a capital stock of $59,000 or less $10.00 
x tae ™ * more than: 

$50,000 but not more than $200,000 15.00 

eee = 500,000... . 20.00 

500,000 “‘ ° * * 1,000,000...... 50.00 

1,000,000 ‘ 3 , ** 10,000,000 200.00 
10,000,000 

In fixing the annual franchise tax, shares without par value are considered to 

be of the par value of $100 per share. 


NEW JERSEY. 


AMENDMENT WITH RESPECT TO DATE OF PAYMENT OF FRAN- 
CHISE TAX. Chap. 118, Laws of 1919, provides that the annual franchise tax 
may be paid without penalty up to August 1. Heretofore it has been necessary 
to pay the tax on or before July 1. This law was approved April 11 and became 
effective immediately. 

NORTH DAKOTA. 


STATE INCOME TAX. Senate Bill No. 37, Laws of 1919, provides for a 
tax on the net income of persons and corporations. In the case of the personal 
income tax, a distinction is made between earned and unearned income. The 
latter being taxed at higher rates. The corporation tax, in the case of domestic 
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corporations, is three (3%) per cent. of the total net income arising from all sources. 
Foreign corporations pay a like tax on the total net income received from sources 
within the State. In addition to the income tax, a tax of five (5%) per cent. is 
levied upon the amount of total net income remaining undistributed six months 
after the end of each calendar year or fiscal year. The Undistributed Profits Act 
does not apply to that portion of the undistributed net income which is actually 
invested and employed in business or is retained for employment in the reasonable 
requirements of the business. 

Every corporation subject to the tax is required to file between January 1 and 
March 1 a return of its net income for the preceding calendar year. However, 
any corporation may designate the last day of any month as the closing of its fiscal 
year and shall be entitled to have the tax computed on such basis. The corpora- 
tion shall give notice of the day designated to the State Tax{Commissioner at any 
time not less than 30 days prior to March 1 of each year in which its return should 
be filed, if made upon the calendar year basis. The return shall be made within 
60 days after the close of the fiscal year. Corporations making payments of in- 
terest, dividends, premiums, annuities or other taxes and determinable gains 
profits and incomes are required to return information regarding same on or before 
March 1, on forms to be prescribed by the Tax Commissioner. On or before May 1, 
the Commissioner makes all assessments and certifies the amount of the tax to the 
State Treasurer on or before June 1; on or before July 15, the Treasurer shall make 
demand for payment and the tax shall be paid’ within 10 days after demand. 








PENNSYLVANIA. 


TAX AGAINST CORPORATION ON ITS OWNERSHIP OF SHARES OF 
ANOTHER CORPORATION. It has been the legislative policy of Pennsylvania 
since 1868, to relieve from the personal property tax the shares of stock of corpora- 
tions liable for tax on capital stock. The policy urose out of the recognized identity 
of the capital stock and the shares composing it as one and the same subject, so that 
the taxation of the one is the taxation of the other and to tax both would amount 
to double taxation. Where the capital stock has not been taxed because it is rep- 
resented by property permanently located outside of the state, the shares are taxable 
in the hands of the holder for here there is no double taxation, and otherwise such 


shares would escape taxation altogether. Court of Common Pleas of Dauphin - 
County, Commonwealth of Penn. v. The Shenango Furnace Co., 5 Penn. Dept. 
Rep. 1026. 
TEXAS. 
SEVERAL CHANGES HAVE BEEN MADE IN THE TEXAS LAWS WITH RK 
RESPECT TO ORGANIZATION AND ANNUAL TAXES ON DOMESTIC ae 


AND FOREIGN CORPORATIONS. According to amendments enacted this 
year and now in effect the annual franchise tax is at the rate of 50c. on each $1,000. 
or fraction thereof of the authorized capital stock, unless the total amount of cap- 
ital stock actually paid in, plus the surplus and undivided profits exceeds the au- 
thorized capital stock, in which case the tax is levied on the capital stock actually 
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paid in plus the surplus and undivided profits. Provision is also made that in the 
case of a domestic corporation doing part of its business outside of the state, the 
franchise tax shall be computed on that proportion of the authorized capital stock 
plus the surplus and und ivided profits as the total gross receipts of the corporation 
from its business done in Texas bear to the total gross receipts of the corporation 
from all sources. The rates of the franchise tax for foreign corporations have been 
altered to read as follows: 


$1.00 on each $1,000. up to $100,000. 
50 “ * 1,000. over $100,000. up to $1,000,000. 
25 “ §“ 1,000. over $1,000,000. 
Minimum tax $25.00. 





The new Act provides that the above rates are based on such proportion of the 
authorized capital stock of the corpoartion plus the surplus and undivided profits 
as_the gross receipts of the corporation from its Texas business bear to its total gross 
receipts. The entrance fee to be paid by foreign corporations is now based on the 
amount of capital stock actually subscribed instead of upon the amount of capital 

| stock issued and outstanding. 


WEST VIRGINIA. 


AMENDMENTS WITH RESPECT TO ADDITIONAL EXCISE TAX. By 
an Act passed at the Extra Session of the West Virginia Legislature, the subsections 
of the Act of 1917 providing for an additional excise tax of one-fourth of 1% on net 
income arising from business done in West Virginia to be assessed for the duration 
of the war, have been repealed. A similar tax of one-fourth of 1% is levied for the 
fiscal year 1919, and succeeding year. 


INCOME TAX. 


For preceding references, see 4 Corporation Journal, page 10. 

A letter from the Commissioner relates to claims on account of inventory losses 
(p. 454). 

Correspondence with the Department sheds additional light on the use of owner- 
ship certificates (p. 454). 

A telegram by the Commissioner relates to withholding on deposits of non- 
resident foreign corporations (p. 455). 

Consolidated return of fiscal year, parent and affiliated calendar year,’ public 
utility, is the subject of correspondence with the Department (p. 455). 

According to a Treasury Decision, corporations are not entitled to deduct from 
gross income the amount of contributions to religious, charitable, scientific or edu- 
cational corporations or associations, although such contributions may be made to 
Red Cross or other war activities (p. 456). 

A correction is made in Item 20, Form 1120 (p. 458). 

Questions and answers about inventory losses have been compiled and arranged 
by the Tax Committee of the Southern Wholesale Dry Goods Association (pgs. 
459 to 462). 

A.Treasury Decision gives instructions with relation to acceptance of certifi- 


29 















THE CORPORATION JOURNAL 








cates of indebtedness in payment of income and profits taxes due June 16, 1919 
(p. 463). 


A Treasury Decision relates to authority of Collectors to accept uncertified 
checks (p. 464). 

A letter from the Commissioner pertains to withholding as to income from securi- 
ties whose owner is unknown, also meaning of the term “highest applicable rate” 
(p. 465). 

A statement by the Commissioner amends the Treasury Decision in relation to- 
donations to the Red Cross and other war activities by corporations (p. 465). 

A Treasury Decision extends the time for filing returns of partnerships, persona 
service corporations and corporations having a fiscal year ending either on January 
31, February 28, March 31 or April 30, 1919. 








(NOTE:—The page references are to our Income Tax Service 1919, wherein the . 
foregoing rules and regulations are printed in full.) 
EXCESS PROFITS TAX. 


For preceding references, see 3 Corporation Journal, page 370. 

A letter by an Acting Deputy Commissioner relates to status of the average 
percentages known as the median (p. 293). 

The Commissioner writes with regard to Liberty Bond interest exemption, con- 
solidated returns and bonds being owned by affiliated corporations (p. 293). 


(NOTE:—The page references are to our ‘War Tax Service 1919, wherein the 
foregoing are printed in full.) 


CAPITAL STOCK TAX. 


No rulings or regulations have been issued since our last_report. See 4 Corpora- 
tion Journal, page 11. 


STAMP TAXES. 


No rulings or regulations have been issued since our last report. See 4 Corpora- 
tion Journal, page 11. 


EXCISE TAXES. 
For preceding references, see 4 Corporation Journal, page 11. O» 


A letter by the Commissioner relates to extension of time for making first returns 
of tax on semi-luxuries (p. 981). 


A Treasury Decision makes modification em addition to Regulations No. 47 
under Section 900 (p. 987). 


(NOTE:—The page references are to our War Tax Service 1919, wherein the fore- 
going rulings are printed in full). 


UTILITIES AND INSURANCE. 


For preceding references, see 4 Corporation Journal, page 12. 

Forms with relation to tax on transportation and other facilities and tax on in- 
surance are reproduced (pgs. 1157 to 1160). 

Announcement is made as to extension of time to June 15, 1919, for making first 
returns (p. 1161). 
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(NOTE:—The page references are to our War Tax Service, 1919, wherein the 
foregoing rulings and regulations are printed in full.) 


ADMISSIONS AND DUES. 


For preceding references, see 3 Corporation Journal, page 372. 

Forms for tax on admissions and dues are reproduced (pgs. 1339 to 1340). 

Announcement is made with relation to extension of time to June 15, 1919, for 
making first returns (p. 1431). 

(NOTE:—The page references are to our War Tax Service 1919.) 


NEW YORK INCOME TAX 


Text of Personal Income Tax Law (pp. 1 to 24). 

The Attorney General has written a letter to the Comptroller regarding with- 
holding agents (p. 25). 

Non-residents is the subject of a letter from the Attorney General (p. 27). 

The Attorney General has issued an opinion on the question of whether a with- 
holding agent should withhold anything for the first $1,000. paid by him to a re- 
cipient of income (p. 28). 

From what payments are withholding agents required by Section 366 of the 
Tax Law to withhold a percentage, is the subject of an opinion by the Attorney 
General (p. 29). 

Bulletin No. 1. “The A. B. C.” of the Personal Income Tax Law has been 
issued by the Comptroller. (pp. 31-49). 

Form 101 is reprinted. 

Rules and regulations with respect to deducting and withholding at the source 
have been issued by the State Comptroller (pp. 51-54). 

The Attorney General’s Income Tax Letters Nos. 5 to 7 are printed in full 
(pp. 55-57). 

The text of the corporation income tax law is set forth in full. (Addenda pp. 
1-14). 

The form of return for corporation income tax is reproduced. (Addenda pp. 
15-16). 

According to a decision by the New York Appellate Division federal income 
and excess profits taxes are not deductible in determining “‘entire net income” for 
franchise tax purposes. (Addenda p. 17). 

(NOTE—The page references are to our NewYork State Income Tax Service, 
1919-1920 which reports all the official rulings, regulations, opinions and decisions 
pertaining to the Personal and Corporation Income Tax Laws of New York.) 


FEDERAL RESERVE 


No rulings or regulations have been issued since our last report. See 4 Corpora- 
tion Journal page 12. 


FEDERAL TRADE COMMISSION 


No rulings or regulations have been issued since our last report. See Corpora- 
tion Journal page 12. 
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PUBLICATIONS 


The following publications may be obtained without charge from the nearest 
office of The Corporation Trust Company System: 

NEW YORK STATE PERSONAL INCOME TAX LAW, text in full of the act 
passed by the Legislature, April 19, 1919, and approved by the Governor, May 
14, 1919. 

NEW YORK CORPORATION INCOME TAX LAW, as amended by the 
1919 Legislature. 

TEXT OF COVENANT OF LEAGUE OF NATIONS and address of President 
Wilson, including address of President to Congress, January 8, 1918, setting forth 
peace terms, “Fourteen Points.” 

WAR REVENUE ACT, 1918, is the title of our pamphlet, which contains a com- 
plete copy of the text of the new federal tax law, approved by the President Febru- 
ary 24, 1919. 

ISSUANCE, TRANSFER AND REGISTRATION OF CORPORATE STOCK 
is the title of a pamphlet printed to supply the demand for information on these 
subjects. 

THE CORPORATION JOURNAL issued monthly except in July and August. 

DISCUSSION OF PRACTICE AND PROCEDURE UNDER THE EXPORT 
TRADE ACT, issued by the Federal Trade Commiission. 

INCOME TAX PRIMER, prepared by the Bureau of Internal Revenue and 
reproduced as a supplement to the Income Tax Service, 1919, of The Corporation 
Trust Company. 

EXCESS PROFITS TAX PRIMER, prepared by the Bureau of Internal 
Revenue, and reproduced as a supplement to the War Tax Service, 1918, of The 
Corporation Trust Company. 

FEDERAL TRADE COMMISSION ACT AND THE CLAYTON ACT 
are reprinted from The Corporation Trust Company’s Federal Trade Commission 
Service. 

BUSINESS CORPORATIONS UNDER THE LAWS OF DELAWARE is 
the title of a pamphlet containing the advantages of the law, statutory requirements 
and forms, including a description of shares without par value. The General Cor- 
poration Laws are published in a separate booklet. 

THE LAWS OF MARYLAND relating to Business Corporations are available 
in pamphlet form. 

THE GENERAL CORPORATION ACT OF NEW JERSEY, as published 
by the Department of State, may be secured at any of our offices. 

BUSINESS CORPORATIONS UNDER THE LAWS OF MAINE is the 
title of a pamphlet which contains a description of advantages of incorporation under 
Maine laws, features of shares without par value, statutory requirements and forms. 
The text of the statutes relating to business corporations is also available in a separate 
pamphlet. 

NEW YORK NON-PAR VALUE LAW, a reprint of Corporation Journal 
No. 35, contains a copy of the New York non-par value law and a copy of the cer- 
tificate of incorporation of the Wisconsin Edison Company, the first large company 
incorporated thereunder. — 
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EXTRACTS, FROM THE STATUTES OF THE VARIOUS STATES RE- 
LATING TO THE ADMISSION OF FOREIGN BUSINESS CORPORATIONS 
may be had by counsel who are interested in the qualification of a particular cor- 
poration in a State or group of States. These printed statements show the  docu- 
ments to be filed, fees and taxes to be paid and the statutory penalties for] failure 
to comply in the States under consideration. 


BLUE SKY LAWS 


ILLINOIS. 


NEW BLUE SKY LAW. An act recently signed by the Governor repeals the 
Blue Sky Law heretofore in effect. The new act divides various kinds of. securities 
into four classes and prescribes the basis on which such securities may be sold in 
the State of Illinois. The provisions of the act are very stringent and it is necessary 
to obtain a permit from the Secretary of State for the issuance of certain classes of 
securities. 

In the case of a foreign corporation desiring to sell securities in Illinois, it is. 
necessary to comply not only with the securities act, but with the law regulating the 
admission of foreign corporations to transact business in the state. 

Copies of the act may be obtained upon request from any of our offices. 

LIST OF STATES HAVING “BLUE SKY LAWS” AND LIST OF 
OFFICIALS TO WHOM COMMUNICATIONS SHOULD BE SENT RESPECT- 
ING THE SAME. So called “Blue Sky Laws’”’ differ widely in various respects- 
in the several States but generally require that offerings of securities, other than 
Government and Municipal issues, must be approved by certain Commissions or 
officials before they are offered or sold to the public. Some States, however, have 
laws which regulate the sale of a more limited class of securities. The latter are not 
strictly “Blue Sky Laws,” but are noted in the following list with a brief statement 
of their limited character: 








ARIZONA State Corporation Commission, Phoenix, Arizona. 
ARKANSAS State Bank Commissioner, Little Rock, Arkansas. 
CALIFORNIA State Corporation Department, 800 Forum Bldg., Sacra- 
mento, California. 
J CONNECTICUT Has no so-called ‘‘Blue Sky Law” but has an Act which 
ME applies merely to Mining and Oil Companies selling their 
o own stock. State Banking Commissioner, Hartford, Con- 
necticut. 
FLORIDA State Comptroller, Tallahassee, Florida. 
GEORGIA Secretary of State, Atlanta, Georgia. 
IDAHO Department of Banking, Boise, Idaho. 
1 ILLINOIS Secretary of State, Springfield, Illinois. 
yy IOWA Secretary of State, Des Moines, Iowa. 
KANSAS State Banking Commissioner, Topeka, Kansas. 
KENTUCKY Has no “‘Blue Sky Law’’ but requires so-called Investment 
Companies to file statement with the State Treasurer, 
Louisville, Kentucky. 
MAINE * Bank Commissioner, Augusta, Maine. 
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MASSACHUSETTS 


MICHIGAN 
MINNESOTA 
MISSISSIPPI 
MISSOURI 
MONTANA 
NEBRASKA 

NEW HAMPSHIRE 
NEW YORK 


NORTH CAROLINA 
NORTH DAKOTA 
OHIO 

OKLAHOMA 
OREGON 
PENNSYLVANIA 


PHILIPPINE ISLANDS 
RHODE ISLAND 


SOUTH CAROLINA 
SOUTH DAKOTA 
TENNESSEE 
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Has no so-called ‘‘Blue Sky Law”’ but has an Act (Revised 
Laws, Chap. 117) which applies to investment Companies 
selling bonds, etc., on the installment plan. The law 
places the enforcement of this Act under the supervision 
of the Commissioner of Banks, Boston, Massachusetts. 
Recent inquiry discloses that this law is not actively en- 
forced. 

Michigan Securities Commission, Lansing, Michigan. 
State Securities Commission, St. Paul, Minnesota. 
Secretary of State, Jackson, Mississippi. 

State Banking Department, Jefferson City, Missouri. 
State Auditor, Helena, Montana. 

State Trade Commission, Lincoln, Nebraska. 

Insurance Commissioner, Concord, New Hampshire. 

Has no so-called ‘‘Blue Sky Law” but Superintendent of 
Banks, Albany, New York, has supervisory powers over 
certain ‘‘Investment Companies.” 

Insurance Commissioner, Raleigh, North Carolina. 

State Examiner, Bismarck, North Dakota. 

Commissioner of Securities, Columbus, Ohio. 

State Issues Commission, Oklahoma City, Oklahoma. 
Corporation Commissioner, Salem, Oregon. 

Has no so-called ‘‘Blue Sky Law’’ but has an act regulating 
foreign investment corporations selling their own bonds or 
certificates. Commissioner of Banking, Harrisburg, Penn- 
sylvania. 

Treasurer of the Philippine Islands, Manila. 
Secretary of State, Providence, Rhode Island. 
is apparently not actively enforced.) 
Insurance Commissioner, Columbia, South Carolina. 
State Securities Commission, Pierre, S. D. 
Secretary of State, Nashville, Tennessee. 

Secretary of State, Austin, Texas. 

State Securities Commission, Salt Lake City, Utah. 
Bank Commissioner, Newport, Vermont. 

State Corporation Commission, Richmond, Virginia. 
State Auditor, Wheeling, West Virginia. 

State Railroad Commission, Madison, Wisconsin. 


(This Law 


SOME IMPORTANT MATTERS FOR JULY, AUGUST AND 


SEPTEMBER 


This calendar does not purport to cover general taxes or reports to other than State 


officials or those we have been officially advised are not required to be 


filed. The State 


Report and Tax Service maintained by The Corporation Trust Company System sends 
timely notice to attorneys for subscribing corporations of reports and tax matters requir- 
ing attention from time to time, furnishing information, forms, practice and rulings. 


ARKANSAS 


Anti-Trust Affidavit due on or before August 1. Domestic 
and Foreign Corporations. 
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Income Tax due on or before Aug. 1. 
eign Corporations. 

Annual report due on or before August 15, Domestic and 
Foreign Corporations. 

Annual Statement due between July 1 and September 1. 
Domestic and Foreign Corporations. 

Annual License Tax due between July 1 and September 1. 
Domestic and Foreign Corporations. : 

Anti-Trust Affidavit due during September. Domestic and 
Foreign Corporations. 

Annual Report between June 1 and July 31. Domestic 
Corporations. 

Annual Report and License Fee to Industrial Board due 
between July 1 and July 31. Domestic and Foreign Cor- 
porations employing five or more persons in any capacity. 
Annual Report due between the first day of July and the 
first day of August. Domestic and Foreign Corporations. 
Additional Statement due at the time of making the Annual 
Report in July. Foreign Corporations. 

Assessment List due between July 1 and Oct. 31. Do- 
mestic and Foreign Corporations. 


Annual Franchise Tax due on or before September {1. 
Domestic Corporations. 


Franchise Tax due on or before September 1. Domestic 
Business Corporations. 

Annual Tax Return, due between August 1 and 10. For- 
eign Corporations. 

Annual Report to factory inspector due during July. Do- 
mestic and Foreign Corporations. 

Annual Statement, Registration and Anti-Trust affidavit 
due during July. Domestic and Foreign Corporations. ¢ 
Annual Report and Fee due during July. Foreign Corpor- 


ations. Annual Statement due on or before Sept. 15. 
Foreign Corporations. 


Annual Franchise Tax Report due on or before September 
1. Domestic and Foreign Corporations. 


Capital Stock report to determine amount of franchise tax 
due during July. Foreign Corporations. 

Annual Franchise Fee due on or before October 1. Do- 
mestic Corporations. 

Corporation Report due during July. Domestic and For- 
eign Corporations. 

Annual Report due during July. Foreign Corporations. 
Annual License Tax Report due on or before July 31. 
Domestic and Foreign Corporations. 

Annual Capital Stock affidavit due between July 1 and Au- 
gust 1. Foreign Corporations. 

Annual License Fee due within 30 days after July 15. 
Domestic Corporations. 

License Fee due between July 1 and August 15. Foreign 
Corporations. 

Annual capital stock return due during July. Domestic 
and Foreign Corporations. 
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Our Reputation is 


Your Protection— 


in matters relating to the organization, li- 
censing and statutory representation of cor- 
porations, both domestic and foreign, in the 
various states and in provinces of Canada. 


The corporation services rendered by this 
institution are today recognized by the legal 
profession as a whole throughout the coun- 
try as the most reliable source for the hand- 
ling of corporation matters. everywhere and 
as an invaluable safeguard against oversight, 
penalties and negligent maintenance of 
corporations. 


Members of the Bar are cordially invited to 
confer with our nearest office and to make 
use of our facilities in this respect to the 
fullest extent when occasion demands. 


The, Corporation Tausn-Compayxy 


37 Wall Street, New York 
Affiliated with 
Ghe Corporation Trust Company System 


15 Exchange Place, Jersey City 
Organized 1892 


Bidg. 
(Corporation Trust Co. of America) 








